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RESOLUTIONS DE L’ASSOCIE UNIQUE 

Me GRETHEN 

DU 16 DECEMBRE 2016 

No 12379 


In the year two thousand and sixteen, on the sixteenth of December. 

Before Us, Maftre Leonie Grethen, notary residing in Luxembourg, Grand 
Duchy of Luxembourg. 

THERE APPEARED: 

Gates Finance Limited, a limited company established and existing under the 
laws of England and Wales, having its registered office at 1 1 Old Jewry 7th Floor, 
London EC2R 8DU, United Kingdom, and registered with the Companies House 
for England and Wales under number 0480503 1 (the Sole Shareholder), 

here represented by Mr Mustafa NEZAR, lawyer, with professional address at 10, 
avenue Guillaume, L-1650 Luxembourg, Grand Duchy of Luxembourg, by virtue 
of a proxy given under private seal. The said proxy, signed ne varietur by the 
proxy holder of the appearing person and the undersigned notary, shall remain 
attached to the present deed to be filed with the registration authorities. 

Such appearing person, represented as stated here above, has requested the 
undersigned notary to state that: 

The appearing person is the sole shareholder of the private limited liability 
company established and existing in the Grand Duchy of Luxembourg under the 
name “Tomkins Luxembourg S.a r.l.” (hereinafter, the Company), with 
registered office at 23-25, rue Notre Dame, L-2240 Luxembourg, Grand Duchy of 
Luxembourg and registered with the Luxembourg Trade and Companies Register 
under number B 86644, established pursuant to a deed of Maitre Joseph Elvinger, 
then notary residing in Luxembourg, dated February 28, 2002 published in the 
Memorial C, Recueil des Societes et Associations under number 963, dated June 
25, 2002 and whose articles of association have been last amended pursuant to a 
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deed of Maitre Leonie Grethen, notary residing in Luxembourg dated December 
16, 2016, not yet published in the Recueil Electronique des Societes et 
Associations. 

The sole shareholder has taken the following resolutions: 

FIRST RESOLUTION 

The Sole Shareholder resolves to increase the Company’s share capital by an 
amount of thirty thousand United States Dollars (USD 30,000,-) from its current 
amount of one hundred thirteen thousand seven hundred fifty United States 
Dollars (USD 1 13,750,-) to one hundred forty-three thousand seven hundred fifty 
United States Dollars (USD 143,750,-) by the creation and issuance of one 
thousand two hundred (1,200) shares with a nominal value of twenty-five United 
States Dollars (USD 25,-) each, vested with the same rights and obligations as the 
existing shares (the New Shares). 

SECOND RESOLUTION 

The Sole Shareholder resolves to subscribe for the New Shares, and to fully pay 
them up, together with a share premium in the total amount of one million nine 
hundred seventy thousand United States Dollars (USD 1,970,000,-), by payment 
in the total amount of two million United States Dollars (USD 2,000,000,-) in 
kind consisting in the contribution of the three million eight hundred twenty-four 
thousand three hundred twenty-one (3,824,321) shares, with a nominal value of 
United States Dollars cents (USD 0.05) each, held by the Sole Shareholder (the 
Contribution) and representing the entire share capital of Tomkins Overseas 
Holdings S.a r.l,, a private limited liability company ( societe a responsabilite 
limitee ) established and existing under the laws of Luxembourg, having its 
registered office at 23-25, rue Notre Dame, L-2240 Luxembourg, Grand Duchy of 
Luxembourg and registered with the Luxembourg Trade and Companies Register 
under number B 51028 (TOSH). 

Proof of the existence and value of the contribution in kind has been given to the 
undersigned notary by: 

i. a balance sheet dated as of December 16, 2016 of TOSH certified “true and 
correct” by its representative; 

ii. a contribution declaration from the Sole Shareholder, annexed hereto; 

iii. a valuation report from the Company’s managers, annexed hereto. 

The said contribution declaration and the report or the managers, signed ne 
varietur by the proxy holder of the appearing person and the undersigned notary, 
will remain attached to the present deed to be filed with the registration 
authorities. 

EFFECTIVE IMPLEMENTATION OF THE CONTRIBUTION IN KIND 
Gates Finance Limited, prenamed, through its proxy holder, declares that: 

- it is the sole unrestricted owner of the Contribution to be contributed and 
possesses the power to dispose of it being legally and conventionally freely 
transferable; 

- the Contribution has consequently not been transferred and no legal or natural 
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person other than Gates Finance Limited, prenamed, is entitled to any rights as 
to the Contribution; 

- all further formalities are in course in the jurisdiction of the location of the 
Contribution in order to duly carry out and formalize the Contribution and to 
render it effective anywhere and toward any third party 

Report of the Company’s managers 

The report of the managers of the Company attests that the managers of the 
Company, acknowledging having been informed beforehand of the extent of their 
responsibility, legally bound as managers of the Company owing the above 
described contributions in kind, expressly agree with their description, with their 
valuation and confirm the validity of the subscription and payment. 

THIRD RESOLUTION 

The Sole Shareholder resolves to amend article 6 of the Company’s articles of 
association, which shall henceforth read as follows: 

« The share capital is fixed at one hundred forty-three thousand seven hundred 
fifty United States Dollars (USD 143,750,-) represented by five thousand seven 
hundred fifty (5.750) shares with a nominal value of twenty-five United States 
Dollars (USD 25,-) each.» 

COSTS 

The expenses, costs, fees and charges of any kind whatsoever which shall have to 
be borne by the Company as a result of the above resolutions are estimated at two 
thousand six hundred Euro (EUR 2,600.-). 

DECLARATION 

The undersigned notary, who understands and speaks English, states herewith that 
on request of the proxy holder of the appearing person, the present deed is worded 
in English, followed by a French version. On request of the appearing person and 
in case of divergences between the English and the French text, the English 
version shall be prevailing. 

WHEREOF, the present deed was drawn up in Luxembourg, on the date first 
written above. 

The document having been read to the proxy holder of the appearing person, who 
is known to the notary by his full name, civil status and residence, he signed 
together with Us, the notary, the present deed. 

SUIT LA TRADUCTION FRANC AISE DU TEXTE QUI PRECEDE: 

L’an deux mille seize, le seize decembre. 

Par-devant Nous, Maitre Leonie Grethen, notaire de residence a Luxembourg, 
Grand-Duche de Luxembourg. 

A COMPARU: 

Gates Finance Limited, une societe a responsabilite limitee ( limited company ) 
etablie et existante en vertu des lois d’Angleterre et du Pays de Galles, ayant son 
siege social au 11 Old Jewry 7th Floor, Londres EC2R 8DU, Royaume-Uni et 
immatriculee aupres du Registre de Commerce et des Societes d’Angleterre et du 
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Pays de Galles sous le numero 04805031 (l’Associe Unique), 

ici represente par Monsieur Mustafa NEZAR, juriste, ayant son adresse 
professionnelle au 10, avenue Guillaume, L-1650 Luxembourg, Grand-Duche de 
Luxembourg, en vertu d’une procuration donnee sous seing prive. Laquelle 
procuration, apres avoir ete signee ne varietur par le mandataire du comparant et 
le notaire instrumentaire, demeurera annexee aux presentes pour etre enregistree 
avec elles. 

Le comparant, represente par son mandataire, a requis le notaire instrumentaire 
d’acter que: 

Le comparant est l’associe unique de la societe a responsabilite limitee etablie 
dans le Grand-Duche de Luxembourg sous la denomination «Tomkins 
Luxembourg S.a r.l. » (ci-apres, la Societe), ayant son siege social au 23-25, rue 
Notre Dame, L-2240 Luxembourg, Grand-Duche de Luxembourg et immatriculee 
aupres du Registre de Commerce et des Societes de Luxembourg, sous le numero 
B 86644, constitute par acte de Maitre Joseph Elvinger, alors notaire de residence 
a Luxembourg, en date du 28 fevrier 2002, publie au Memorial C, Recueil des 
Societes et Associations numero 963, en date du 25 juin 2002, et dont les statuts 
ont ete modifies pour la demiere fois par acte de Maitre Leonie Grethen, notaire 
de residence a Luxembourg en date du 16 decembre 2016, non encore publie au 
Recueil Electronique des Societes et Associations. 

L’associe unique a pris les resolutions suivantes : 

PREMIERE RESOLUTION 

L’Associe Unique decide d’augmenter le capital social de la Societe a hauteur de 
trente mille Dollars Americains (USD 30.000,-) afin de le porter de son montant 
actuel de cent treize mille sept cent cinquante Dollars Americains (USD 1 13.750,- 
) a cent quarante-trois mille sept cent cinquante Dollars Americain (USD 
143.750,-) par la creation et remission de mille deux cents (1.200) parts sociales 
d’une valeur nominale de vingt-cinq Dollars Americain (USD 25,-) chacune, 
jouissant des memes droits et obligations que les parts sociales existantes (les 
Nouvelles Parts). 

DEUXIEME RESOLUTION 

L’Associe Unique decide de souscrire aux Nouvelles Parts, et de les liberer 
integralement, ainsi qu’une prime d’emission d’un montant total de un million 
neuf cent soixante-dix mille Dollars Americains (USD 1.970.000,-), par paiement 
d’un montant total de deux millions Dollars Americains (USD 2.000.000,-) en 
nature consistant en l’apport de trois millions huit cent vingt-quatre mille trois 
cent vingt et une (3.824.321) parts sociales, ayant une valeur nominale de cinq 
centimes de Dollar Americain (USD 0,05) chacune detenues par l’Associe Unique 
(l’Apport), representant l’integralite du capital social de Tomkins Overseas 
Holdings S.a r.l., une societe a responsabilite limitee etablie et existante en vertu 
des lois du Luxembourg, ayant son siege social au 23-25, rue Notre Dame, L-2240 
Luxembourg, Grand-Duche de Luxembourg et immatriculee aupres du Registre 
de Commerce et des Societes de Luxembourg sous le numero B 51028 (TOSH). 

La preuve de 1’ existence et de la valeur de l’apport en nature a ete donnee au 
notaire instrumentaire par: 
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i. Un bilan interimaire en date du 16 decembre 2016 de TOSH, certifie 
« sincere et veritable » par ses representants; 

i. Une declaration d’apport de TAssocie Unique, annexee aux presentes; 

ii. Un rapport devaluation des gerants de la Societe, annexe aux presentes. 

Realisation effective de l’apport 
Gates Finance Limited, precitee, par son mandataire, declare que: 

il est seul proprietaire sans restriction de l’Apport et possede les pouvoirs d’en 
disposer, celui-ci etant legalement et conventionnellement librement 
transmissibles; 

l’Apport n’a pas fait l’objet d’une quelconque cession et aucune personne 
morale ou physique autre que Gates Finance Limited, precitee, ne detient de droit 
sur TApport; 

- toutes autres formalites sont en cours de realisation dans la juridiction de 
situation de l’Apport aux fins d’effectuer TApport et le rendre effectif partout et 
vis-a-vis de tous tiers. 


Rapport des gerants de la Societe 

Le rapport des gerants de la societe atteste que les gerants de la societe, 
reconnaissent avoir pris connaissance de Tetendue de leur responsabilite, 
legalement engages en leur qualite de gerant de la societe a raison de TApport en 
nature decris plus haut, marquent expressement leur accord sur la description de 
TApport en nature, sur leur evaluation et confinnent la validite des souscriptions 
et liberations. 


TROISIEME RESOLUTION 

L’Associe Unique decide de modifier Tarticle 6 des statuts de la Societe afin de 
lui donner la teneur suivante : 

« Le capital social est fixe a cent quarante-trois mille sept cent cinquante Dollars 
Americains (USD 143. 750,-) represente par cinq mille sept cent cinquante (5. 750) 
parts sociales d’une valeur nominate de vingt-cinq Dollars Americains (USD 25,- 
) chacune. » 

FRAIS 

Les frais, depenses, remunerations et charges sous quelque forme que ce soit, 
incombant a la Societe et mis a sa charge a raison des presentes, sont evalues a la 
somme de deux mille six cents Euro (EUR 2.600.-). 

DECLARATION 

Le notaire soussigne qui comprend et parle T anglais, constate par les presentes 
qu’a la requete du mandataire de la personne comparante, le present acte est 
redige en anglais suivi d’une version fran 9 aise. A la requete de la personne 
comparante et en cas de divergences entre le texte anglais et le texte fran 9 ais, la 
version anglaise fera foi. 
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DONT ACTE, fait et passe a Luxembourg, les jour, mois et an qu’en tete des 
presentes. 

Lecture faite et interpretation donnee au mandataire de la personne comparante, 
connue du notaire par son nom et prenom, etat et demeure, il a signe avec Nous 
notaire, le present acte. 

(signe) Nezar, GRETHEN 

Enregistre a Luxembourg Actes Civils 1, le 22 decembre 2016 
Relation: 1 LAC/20 16/41 183 
Re<?u soixante-quinze euros 
(75,00 €) 

Le Receveur (s) Paul MOLLING 

Pour expedition conforme delivree sur demande a la societe prenommee. 
Luxembourg, le 4 janvier 2017 
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